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AMENDED AND RESTATED STATE OF JDHHO

ARTICLES OF INCORPORATION
OF
FRANK CARCLLO, INC.

KNOW ALL MEN BY THESE PRESENTS, THAT I, FRANK CAROLLO, BEING A
NATURAIL PERSON AND CITIZEN OF THE UNITED STATES OF AMERICA, DESIRING
TO ASSOCIATE MYSELF AS A CORPORATION UNDER THE NAME AS ABOVE SET
FORTH, AND BY VIRTUE OF THE LAWS OF THE STATE OF IDAHO, AND IN
ACCORDANCE WITH THE PROVISIONS OF THE LAWS OF SAID STATE, DO HEREBY
MAKE, EXECUTE AND ACKNOWLEDGE THIS CERTIFICATE IN WRITING OF MY
INTENTION TO BECOME A BODY CORPORATE UNDER AND BY VIRTUE OF SAID LAWS.

ARTICLE 1

THE NAME OF THE PROPOSED CORPORATION IS FRANK CAROLLO, INC.

ARTICLE 2

. PURPOSES AND OBJECTIVES

THE NATURE OF THE BUSINESS AND THE OBJECTS AND PURPOSES PROPOSED
TO BE TRANSACTED, PROMOTED AND CARRIED ON, ARE TO DO ANY AND ALL
THINGS HEREIN MENTIONED AS FULLY AND TO THE SAME EXTENT AS NATURAL
PERSONS MIGHT OR COULD DO, AND IN ANY PART OF THE WORLD, TO-WIT:

SECTION 2.01

TO ENGAGE IN ANY LEGAL AND ALLOWED BUSINESS ACTIVITY, AND HAVE
THE POWER TO TRANSACT ANY OR ALL LAWFUL BUSINESS FOR WHICH
CORPORATIONS MAY BRE INCORPORATED UNDER THE IDAHC BUSINESS CORPORATION
ACT, INCLUDING BUT NOT LIMITED TO THE PURPOSES AND POWERS HEREINAFTER
SET FORTH.

SECTICN 2.02

TO ACQUIRE, OWN, OPERATE, SELL, EXCHANGE, LET OR LEASE FACILITIES
FOR THE CONDUCT OF SAID BUSINESS WITHIN THE STATE OF IDAHC OR OUTSIDE
THE STATE OF IDAHO.

HO SECRETARY OF STATE
@3?&2/2!1@ aS:8a

Q1346 24



ARTICLES OF INCORPORATION PAGE 2

SECTION 2.03

TO BORROW MONEY FOR THE PURPOSES OF THIS CORPORATION: TO ISSUE
BONDS, NOTES AND DEBENTURES AND OTHER EVIDENCES OF INDEBTEDNESS
THEREFORE AND TO SECURE THE SAME BY MORTGAGE OR PLEDGE OF PERSONAL
PROPERTY, INCLUDING THE INCOME OF SAID CORPORATION OR BY MORTGAGE OF
REAL PROPERTY EXECUTED IN TRUST OR OTHERWISE. ALL OR ANY PORTION OF
THE REAL OR PERSONAL PROPERTY OF THE CORPORATION MAY BE SO PLEDGED,
MORTGAGED OR HYPOTHECATED.

SECTION 2.04

TO BUILD ANY OR ALL BUILDINGS, STRUCTURES OR WAREHOUSES NECESSARY
OR CONVENIENT FOR THE CONDUCT OF THE BUSINESS OF SAID CORPORATION OR
OTHERS OR TO ACQUIRE THE SAME BY PURCHASE, LEASE CR OTHERWISE.

SECTION 2.05

TO PURCHASE, LEASE OR OTHERWISE ACQUIRE, IN WHOLE OR IN PART, THE
BUSINESS, GOCD-WILL, RIGHTS, FRANCHISES AND PROPERTY OF EVERY KIND AND
TO TAKE OVER THE WHOLE OR ANY PART OF THE ASSETS OR LIABILITIES OF ANY
PERSON, FIRM, ASSOCIATION OR CORPORATION ENGAGED IN OR AUTHORIZED TO
BE CONDUCTED BY THIS CORPORATION OR OWNING PROPERTY NECESSARY OR
SUITABLE FOR ITS PURPOSES AND TO PAY FOR THE SAME IN CASH, IN THE
STOCK OR BONDS OF THIS CORPORATION OR OTHERWISE: TO HOLD OR IN ANY

MANNER DISPOSE OF THE WHOLE OR ANY PART OF THE BUSINESS OR PROPERTY SO
ACQUIRED AND TO EXERCISE ALL THE POWERS NECESSARY OR INCIDENTAL TO THE
CONDUCT OF SUCH BUSINESS.

SECTION 2.06

TO ENTER INTO ANY CONTRACTS, CO-OPERATIVE AGREEMENT OR PROFIT-
SHARING PLAN WITH ITS OFFICERS OR EMPLOYEES THAT THE CORPORATION MAY
DEEM ADVANTAGEOUS OR EXPEDIENT OR OTHERWISE TO REWARD OR PAY SUCH
PERSONS FOR THEIR SERVICE AS THE DIRECTORS MAY DEEM FIT.

SECTION 2.07

TO PURCHASE OR OTHERWISE ACQUIRE, OWN, HOLD, MORTGAGE, PLEDGE,
SELL, ASSIGN, TRANSFER OR OTHERWISE DISPOSE OF SHARES OF THE CAPITAL
STOCK OF THIS CORPORATION OR EVIDENCES OF INDEBTEDNESS OF ANY KIND OR
NATURE CREATED BY ANY CORPORATION OR CORPORATIONS, WHEREVER ORGANIZED
WHETHER PUBLIC OR PRIVATE.
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SECTICN 2.08

TO EXERCISE GENERALLY THE PCWERS CUSTOMARILY EXERCISED BY
BUSINESS CORPORATIONS AND PARTICULARLY THE POWERS PROVIDED BY THE LAWS
OF THE STATE OF IDAHCO IN ANY STATE OF THE UNITED STATES AND THROUGHOUT
THE WORLD. '

SECTION 2.08

TC CARRY ON ANY OTHER BUSINESS OR TO DO ANYTHING IN CONNECTION
WITH THE OBJECTS AND PURPQOSES AROVE MENTIONED THAT MAY BE NECESSARY CR
PROPER TO ACCOMPLISH SUCCESSFULLY OR PROMOTE THE SAID OBJECTS AND
PURPOSES. THE FOREGOING CLAUSES, BY REASON OF THE SPECIFIC
ENUMERATION OF POWERS, SHALL NOT BE HELD TC RESTRICT THE POWER OF THE
CORPORATION TC DO ANY OF THE THINGS WITHIN THE PURVIEW OF ITS GENERAL
PURPOSE.

ARTICLE 3.

CORPORATION DURATION

THE DURATION OF THE CORPORATION SHALL BE PERPETUAL.

ARTICLE 4.
REGISTERED OFFICE AND AGENT

THE LOCATION OF THE REGISTERED OFFICE OF THE CORPORATION IN THE
STATE OF IDAHO IS 1101 W. RIVER ST., STE. 390, BOISE, ID 83702.

SECTION 4.02
REGISTERED AGENT

THE REGISTERED AGENT OF THIS CORPORATION IN THE STATE OF IDAHO IS
FRANK CAROLLO, 1101 W. RIVER ST., STE. 390, BOISE, ID B83702.
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ARTICLE 5.
CAPITAL STOCK
THE TOTAL AUTHORIZED NUMBER OF PAR VALUE SHARES IS 50,000. THE
AGGREGATE PAR VALUE OF THE TOTAL AUTHORIZED NUMBER CF PAR VALUE SHARES
IS FIFTY THOUSAND DOLLARS (%$50,000.00), WHICH IS NON-ASSESSABLE. PAR
VALUE SHALL BE ONE AND NO/100 DOLLARS ($1.00) FER SHARE.
ARTICLE 6.
CLASSES OF STOCK
THE STOCK OF THE CORPORATION IS DIVIDED INTC 50,000 SHARES OF
COMMON STOCK ALL WITH EQUAL RIGHTS AND PRIVILEGES AND PREEMPTIVE
RIGHTS.
ARTICLE 7.
DIRECTORS

THE NAMES AND ADDRESS OF THE INITIAL DIRECTOR NAMED BY THE
INCORPORATOR TO SERVE UNTIL THE FIRST ANNUAL MEETING AND WHO SHALL

QUALIFY IS:
NAME ADDRESS

FRANK E. CAROLLO 1101 W. RIVER ST., STE. 330
~ BOISE, ID 83702

CAROL M. CARCLLO 1101 W. RIVER ST., STE. 3%0
BOISE, ID 83702

ARTICLE 8.

THE PRIVATE PROPERTY OF THE STOCKHOLDERS OF THIS CORPORATION
SHALL NOT BE SUBJECT TC THE PAYMENT OF THE CORPORATE DEBTS IN ANY
AMOUNT OR TO ANY EXTENT WHATEVER.

THIS CORPORATION RESERVES THE RIGHT TO AMEND, ALTER, CHANGE OR
REPEAL ANY PRCVISIONS CONTAINED IN THESE ARTICLES OF INCORPORATICN IN
THE MANNER NOW OR HEREAFTER PRESCRIBED BY STATUTE, AND ALL RIGHTS
CONFERRED UPCON STOCKHOLDERS HEREIN ARE GRANTED SUBJECT TO THIS
RESERVATION.
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WE, THE SHAREHOLDERS, IN PURSUANCE OF THE LAWS OF THE STATE OF
IDAHO, DO MAKE AND FILE THESE ARTICLES OF INCORFORATION, HEREBY
DECLARING AND CERTIFYING THAT THE FACTS HEREIN STATED ARE TRUE, HAVE
HEREUNTQ SET MY NaAME THIS_318T DAY OF_JULY , 2010.
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FRANK E. CAROLLO
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CAROL M. CAROLLO




SHAREHOLDERS CONSENT TO ACTION IN LIEU OF MEETING

EFFECTIVE: July 31, 2010.

The undersigned, being the shareholders of Frank Carollo, Inc.
hereby adopt and consent to the following action in 1iéu
of a meeting as allowed by Idaho law:

AMENDED AND RESTATED ARTICLES OF INCORPORATION (ATTACHED) ARE
ADOPTED.

Effective the 31st day of July, 2010.
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Frank E. Carollo
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MINUTES OF SPECIAL MEETING OF BOARD OF DIRECTORS OF

FRANK CAROLLO FINANCIAL ADVISOR, INC.

The undersigned, being the directors of, Frank Carollo, Inc.
consent to the following action in lieu of a formal meeting. This
action shall constitute a special meeting of the Board of
Directors of Frank Carollo, Inc. This action is effective July 1,
2010.

1. That the board of directors adopt a resolution recommending tﬁat
the corporation adopt amended and restated articles of incorporation
attached. The cquestion be submitted to a vote at a meeting of

shareholders.

Effective the 31lst day of July, 2010.
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Frank E. Carollo
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Carol M. Carollo




ARTICLES OF AMENDMENT
OF

FRANK CAROLLO, INC.

The name of the corporation is Frank Carollo, Inc. The mailing
address of the corporation is 1101 W. River St., Ste. 390, Boise,
ID 83702.

The text of articles of amendment adopted is:

AMENDED AND RESTATED ARTICLES OF INCORPORATION {ATTACHED} ARE
ADOPTED.

The effective date of adoption of the articles of amendment is
July 31, 2010.

The Articles of Amendment were approved by the shareholders and
board of directors effective July 31, 2010.

The number of outstanding shares are 1000. 800 shares are held by
Frank E. Carollo and 200 shares are held by Carol M. Carollo. The

shareholders voted unanimously im favor of the &Articles—of
Amendment.

ﬁf«%aw)r

Frank E. Carollo
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Carol M. Caroflo




